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“TT won’t make any difference in the 

case of this particular company as 
there is no one but ourselves to consider,” 
is so often the attitude taken by officers 
of a new or closely held corporation in 
opening or keeping up the stock records. 


But so often the simple conditions change. 


When The Corporation Trust Com- 
pany 1s appointed transfer agent it 
brings up and keeps the company’s 
stock records as though they were to 
be audited tomorrow by unfriendly 


interests. To be prepared for the 


unexpected is good practice in corpo- 


rate affairs. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in Jul , August and September. It will be 
mailed regularly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices. 


When it is desired to preserve the Journal in a permanent file, a 
spécial ring binder will be furnished at cost ($2) and thereafter each 
copy will be punched to fit the binder. 


The Corporation Trust Company, publisher of the Journal, was 
founded in 1892 to gather and compile for lawyers official information 
in regard to the laws, regulations, court decisions and local practice in 
various states relating to the organization, qualification, taxation and 
maintenance of business corporations; and to assist attorneys in the 
details of organization or qualification in any state. 


For the conduct of this branch of its business the company now has 
offices and representatives in every state and territory of the United 
States and in every province of Canada. It furnishes complete and 
up to the minute information, precedents and assistance in drafting 
all required papers for incorporation or qualification in any state, 
territory or province, and under the attorney’s direction performs all 
necessary steps, and furnishes the statutory office or agent required. 
This service is rendered to members of the bar only. 


Because of the unique organization thus built up, especially trained 
and experienced in the gathering and furnishing of exact official in- 
formation, it naturally fell to the lot of The Corporation Trust Com- 
pany to originate and furnish, as they became needed, The Federal 
Tax, Federal Reserve Act, Federal Trade Commission, Supreme Court, 
and New York Tax Services; The Corporation Tax Service, State and 
Local; The Stock Transfer Guide and Service (covering all requirements 
under the various state Inheritance Tax and Federal Estate Tax Laws, 
the various state probate laws, and the Uniform Requirements of the 
New York Stock Transfer Association, relating to the transfer of 
corporation securities); ‘The Congressional Service (covering proposed 
legislation in Congress); and special services to lawyers and their clients 
having business to take up with committees, commissions, boards or 
officials at Washington. 


Incorporated under the banking law of the State of New York, and 
its affiliated company incorporated under the trust company law of 
the State of New Jersey, the company is also qualified to act for cor- 
porations as Transfer Agent or Registrar of their securities, or as 
Trustee, Custodian of Securities, Escrow Depositary, or Depositary 
for Reorganization Committees. As an adjunct to these services it also 
assists counsel in procuring the listing of securities on the New York 
Stock Exchange. 


Details of any of these services will gladly be furnished at any of 
the company’s offices. 
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Having offices and representatives in 
every state and territory of the United 
States and every province of Canada 
and a large, trained organization at 
Washington, this company — 


—furnishes attorneys with com- 
plete, up to date information and 
ts for drafting all papers 
incorporation or qualification 

in any jurisdiction; 


—files for attorneys all papers, 
holds incorporators’ meetings, 
and performs all other steps ne- 
cessary for i tion or qual- 
ification in any jurisdiction; 


— furnishes, under attorney's 
direction, the statutory office or 
agent required for either domes- 
tic or foreign corporation in any 
iurisdiction: 


Being incorporated under the Bankin 
Law of New York, and its affiliat 
company incorporated under the Trust 
Company Law of New Jersey, the 
combined assets always approximating 
a million dollars, this company — 


— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 


corporations, 


—naturally (as a result of the great organization and facilities thus 
maintained) and necessarily (because of the important functions it 
performs for lawyers) keeps constantly informed of the official mat- 
ters—legislation. court decisions, and the rulings and regulations of 
various governmental bodies—which relate to taxation, transfers 
of securities, regulation of business activities, etc., and furnishes 
such information, where desired, on an annual basis in the form of 
the following Services: — 
The Federal Tax Service 
Corporation Tax Service, State and Local 
New York Tax Service 
Congressional Legislative Service 
Federal Reserve Act Service 
Supreme Court Service 
Federal Trade Commission Service 
Stock Transfer Guide and Service 















Stockholders and _ corporations 
have been and still are greatly con- 
cerned because of a growing ten- 
dency on the part of various states 
to add to inheritance taxes so as to 
include shares of foreign corpora- 
tions, although owned by non-resi- 
dents. Relief, however, seems to 
be in sight. The Supreme Court of 
the United States has just held in- 
valid a statute under which the 
state of North Carolina attempted 
to impose an inheritance tax on 
stock of a foreign corporation held 
by a non-resident decedent. The 
stock in question was stock of the 
R. J. Reynolds Tobacco Company, 
a New Jersey corporation, standing 
in the name of a deceased resident 
of Rhode Island. The court’s com- 
ment follows: “The question here 
presented is whether North Caro- 
lina can validly impose a transfer 
‘or inheritance tax upon shares of 
stock owned by a non-resident in 
a business corporation of New Jer- 
sey, because the corporation does 
business and has two-thirds of its 
property within the limits of North 
Carolina. We think that the law 
of North Carolina, by which this 
is attempted, is invalid. It goes 
without saying that a state may not 
tax property which is not within its 
territorial jurisdiction. * * * The tax 
here is not upon property, but upon 
the right of succession to property, 
but the principle that the subject to 
be taxed must be within the jurisdic- 
tion of the state applies as well in 
the case of a transfer tax as in that 
of a property tax. A state has no 
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Inheritance Tax on Shares of Foreign 
Corporations Held By Non-Residents 









power to tax the devolution of the 
property of a non-resident unless it 
has jurisdiction of the property de- 
volved or transferred. In the mat- 
ter of intangibles, like choses in ac- 
tion, shares of stock and bonds, the 
situs of which is with the owner, a 
transfer tax, of course, may be prop- 
erly levied by the state in which he 
resides. So, too, it is well estab- 
lished that the state in which a cor- 
poration is organized may provide 
in creating it for the taxation in that 
state of all its shares, whether owned 
by residents or non-residents. * * * 
In this case the jurisdiction of North 
Carolina rests on the claim that be- 
cause the New Jersey corporation 
has two-thirds of its property in 
North Carolina, the state may treat 
shares of its stock as having a situs 
in North Carolina to the extent of 
the ratio in value of its property in 
North Carolina to all of its property. 
This is on the theory that the stock- 
holder is the owner of the property 
of the corporation, and the state 
which has jurisdiction of any of the 
corporate property has pro tanto 
jurisdiction of his shares of stock. 
We can not concur in this view. 
The owner of the shares of stock in 
a company is not the owner of the 
corporation’s property. He has a 
right to his share in the earnings of 
the corporation, as they may be 
declared in dividends, arising from 
the use of all its property. * In the 
dissolution of the corporation he 
may take his aliquot share in what 
is left, after all the debts of the cor- 
poration have been paid and the 
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assets are divided in accordance 
with the law of its creation. But 
he does not own the corporate 
property.” Jurisdiction for tax pur- 
poses over the shares can not, there- 
fore, be made to rest on the situs of 
part of the corporate property 
within the taxing state, and there 
is nothing in the statutory condi- 
tion on which the company began 
or continued business in North 
Carolina which suggests that its 
shareholders subjected their stock 
to the tax by the company’s doing 
business there. (Rhode Island 
Hospital Trust Co. v. Doughton, 
March 1, 1926.) 

Laws somewhat similar to the one 
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case are on the statute books of 
Arizona, Arkansas and West Vir- 
ginia. 

Advice, however, has been re- 
ceived that the Inheritance Tax 
Collector of Arizona states in view 
of the above decision, that “the 
State of Arizona no longer claims 
an inheritance tax upon the stock, 
held by a non-resident decedent 
of Arizona, in a foreign corporation 
qualified to transact business in 
the state of Arizona. Therefore, 
it will not be necessary for trans- 
fer agents to request waivers for 
stock, held by non-resident Ari- 
zona decedents, in foreign corpora- 


tions, qualified to transact business 


under consideration in the above in Arizona.” 


Domestic Corporations 


Colorado. 


Under statute, memorandum of pledge or transfer of stock must 
be made on books within sixty days. This is a suit for an injunction 
in which the pledgee of certain stock seeks to enjoin the sale thereof 
under execution against the pledgor and involves the construction of 
section 2268 C. L. 1921, providing that no transfer of stock shall be 
valid unless it shall have been entered in the stock book, within sixty 
days from the date of transfer, by an entry showing to and from whom 
transferred; or in case of a pledge, by a memorandum upon the books 
showing to whom and for what amount the stock has been pledged. 
It was found that there was no demand prior to the levy, but that a 
proper demand for a transfer or memorandum was made after the levy 
and within 60 days after the pledge or assignment. The Supreme 
Court of Colorado in holding the title of the pledgee good as against 
the attaching creditor of the pledgor says that at common law the 
unregistered transferee of a certificate of stock is protected as against 
all subsequent attachments or executions levied on that stock. The 
statute abrogates that rule. It does not, however, say that the transfer 
shall not be valid until registered, but provides that it shall not be valid 
unless the transfer or memorandum on the books of the company is 
made within 60 days from the date of the transfer or pledge of the 
stock. Therefore, if the entry is made within 60 days, the actual 
transfer between the parties is valid as against all persons, and valid 
from the time of the actual transfer instead of only from the time of 
the registration or entry. Hawkins v. Hershey et al., 242 Pac. 975. 
B. C. Hilliard and B. C. Hilliard, Jr., both of Denver, for plaintiff in 
error. -A. B. Manning, of Denver, for defendant in error Metropolitan 
State Bank. 










The Corporation Journal - 151 


Delaware. 

































Preferred stockholder who dissented to sale of entire assets has no 
claim as creditor against purchasing corporation. This action while 
brought in a Pennsylvania court involved a sale by a Delaware cor- 
poration under Sec. 64a of the Delaware Corporation Law of. all its 
property and assets to another Delaware corporation for stock in the 
purchasing corporation, the purchasing corporation assuming all the 
liabilities of the selling corporation. Most of the stockholders of the 
selling corporation turned in their shares and received in exchange 
therefor shares in the purchasing corporation. One of the preferred 
stockholders who refused to do so brought this suit against the purchas- 
ing corporation on the contention that his claim as a preferred stock- 
holder was a liability assumed by the purchasing corporation. The 
Supreme Court of Pennsylvania holds that the preferred stockholder 
did not come under the status of creditor and his claim was not such a 
liability of the selling corporation as to be among those assumed by the 
purchasing corporation. The court remarked that the plaintiff was 
not bound to exchange his stock for that of the defendant corporation 
but did not consider what remedy he had on his refusal to do so. Moy 
et al. v. Colonial Finance Corporation, 129 Atl. 115. M. J. Hosack, 
of Pittsburgh, for appellant. A. C. Purdy, (of Scott & Purdy) of 
Pittsburgh, for appellee. 


Georgia. 





In absence of statute or charter provision, by-law inposing individual 
liability is invalid. The Court of Appeals of Georgia, in a recent decision 
says that at common law the stockholders in a corporation are not 
individually liable for the corporate debts. Such liability may be 
created by statute or the members may incur liability by legally pledging 
as individuals their personal credit for the obligations of the corporation. 
But the mere passage of a by-law, seeking to impose individual liability 
upon all the members of a corporation, where neither the general statute 
nor the charter so provides, is invalid even though the by-law be regularly 
adopted by a majority vote of the members in meeting regularly called, 
and it cannot impose individual liability upon the members of the 
corporation. In the instant case it was alleged that credit was extended 
to the corporation in reliance on the by-law. The Court found that the 
question of estoppel was not specifically raised by the petition and says 
that in the absence of any false or fraudulent representations as to what 
had been done, the defendants’ report that such a by-law had been 
accepted, which in law was necessarily null and void, would not render 
them liable under it. It was void on its face and its validity was 
essential to the maintenance of the action. Mitchametal. v. Citizens’ 
Bank of Bullochville, 131 S. E. 181. Terrell & Terrell, of La Grange, 
H. H. Revill, M. Z. O’Neal, W. R. Jones, J. P. Atkinson, and N. F. 
Culpepper, all of Greenville, A. L. Hardy, of Hamilton, and W. E. Smith, 
of Manchester, for plaintiffs in error. R.A. McGraw and J. F. Hatchett, 

both of Greenville, for defendant in error. 
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Illinois. 

Corporate name. The Supreme Court of the United States, in a 
recent decision says that whether the name of a corporation is to be 
regarded as a trade-mark, a trade-name, or both, is not entirely clear 
under the decisions. ‘To some extent the two terms overlap, but there 
is a difference, more or less definitely recognized, that the former is 
applicable to the vendible commodity to which it is affixed and the 
latter to a business and its good will. A corporate name seems to fall 

* more appropriately into the latter class. But the precise difference is 
not often material, since the law affords protection against its appropria- 
tion in either view, upon the same fundamental principles. The effect 
of assuming a corporate name by a corporation under the law of its 
creation is to exclusively appropriate that name. It is an element of 
the corporation’s existence. The general doctrine is that equity not 
only will enjoin the appropriation and use of a trade-mark or trade- 
name, where it is completely identical with the name of the corporation, 
but will enjoin such appropriation and use where the resemblance is so 
close as to be likely to produce confusion as to such identity, to the 
injury of the corporation to which the name belongs. As to complete 
and partial appropriation of the name the Court says that where the 
appropriation of the corporate name is complete, the rule of the statute, 
by its own terms, is absolute, and the proposed mark must be denied 
registration, without more; but, where less than the whole name has 
been appropriated, the right of registration will turn upon whether 
it appears that such partial appropriation is of such character and 
extent that, under the facts of the particular case, it is calculated to 
deceive or confuse the public to the injury of the corporation to which 
the name belongs. American Steel Foundries v. Robertson, 46 Sup. 
Ct. 160. George L. Wilkinson, of Chicago, for American Steel 
Foundries. Nathan Heard and Frederick A. Tennant, both of Boston, 
Mass., for Simplex Electric Heating Co. 


Kentucky. 


In subscriptions of stock, certain persons should not subscribe as 
trustees for other stockholders to avoid having a large number sign 
and acknowledge the articles. In an action involving subscription to 
stock of the Hatcher-Powers Shoe Company, it was claimed that certain 
persons had subscribed for stock and placed the amounts after their 
names only as trustees for other stockholders to avoid the necessity of 
having so many persons signi and acknowledge the articles and that to 
do this wasJcustomary in organizing corporations under the statute. 
The Court of Appeals of Kentucky in this connection says that the 
statute provides that the incorporators shall specify in the articles “the 
names and place of residence of each of its stockholders, and the number 
of shares of stock subscribed by each.” ‘The purpose of the statute is 
to give the public notice as to who are stockholders and the amount of 
stock that the incorporators hold. Its purpose would be entirely 
defeated, if certain subscribers held stock as trustees for other stock- 
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holders and if such a custom has obtained, it should be discontinued. 
Hatcher-Powers Shoe Co. v. Bickford, 278 S. W. 615. John W. Woods 
and J. F. Stewart, both of Ashland, and Roscoe Vanover, of Pikeville, 
for appellant. Daugherty & Barrett, of Pikeville, for appellees 
Huffman, Charles, Call, and Venters. Stratton & Stephenson, of 
Pikeville, for appellees Ratliff and Coleman. Alex L. Ratliff, of Pike- 
ville, for appellee Wright. Picklesimer & Steele, of Pikeville, for 
appellees Reynolds and Bickford. 


New York. 


Inspection of books. Redemption of stock. The controversy in 
the present case grew out of the efforts of a stockholder of Imbrie & Co., 
Ltd., to secure an inspection of the corporate books. The inspection 
was opposed and shortly thereafter the stockholder was informed 
that the board of directors had decided to redeem his stock as of April 1, 
1926 and that “this would seem to dispose of any question of exam- 
ination of the books.” The New York Supreme Court (New York 
County) finding that the examination was sought in good faith and 
for a legitimate purpose, makes the following statement in connec- 
tion with the attempt to redeem the stock and frustrate the exam- 
ination: “The attempt is clearly abortive. According to the plain 
and unmistakable language of the certificate of incorporation, the 
company’s option to redeem does not spring into being until April 
1, 1926. It can only be exercised by a majority vote of the founders 
stock ‘at the time’ outstanding, and then only upon not less than 
thirty days notice, to the stockholders whose shares are sought to be 
redeemed. No redemption can be had if the surplus will thereby be 
reduced ‘to an amount less than one-half of the aggregate par value of 
the preferred stock outstanding after the right of redemption shall 
have been exercised.’ These inhibitions of the charter are not mere 
technicalities. On the contrary, they constitute substantial obstacles 
to any effort at premature redemption. The ownership of part or all 
of the founders shares may change before the Ist day of April, 1926, at 
which date for the first time, as has already been observed, the founders 
shares may properly become the subject of redemption. The surplus, 
assuming that it is sufficient at the present time to allow of the redemp- 
tion, may, by April first, be reduced below the minimum requirement; 
it may even be transformed into a deficit, and should the petitioner 
accept the redemption price of his stock at the present time, in obvious 
violation of the express wording of the charter, he may subject himself 
to subsequent liability to repay the moneys in an action brought by 
creditors or other stockholders.” People ex rel. Colby v. Imbrie & Co., 
Ltd., et al., 214 N. Y. Supp. 53. Isidor J. Kresel, of New York City, for 
relator. Rabenold & Scribner, of New York City (Allan R. Camp- 
bell, of New York City, of counsel), for respondents. . 


Voting Trust. The National Liberty Insurance Company of America 
brought an action to restrain certain officers and directors of the 
Bank of America from voting, and the bank from permitting to be 





154 The Corporation Journal 


voted, stock of the bank, held by the officers and directors as voting 
trustees under a voting trust agreement. The trustees held a majority 
of the stock of the bank, which by the agreement was to be trans- 
ferred of record to the trustees and voted for a period of ten years. 
The agreement prescribed no course or policy for the trustees and 
accentuating their unlimited discretion, further provided that they 
might, but were not bound to follow the demands of the majority of 
certificate holders. The precise question presented is whether it is 
against the declared public policy of the state to permit stockholders 
of a bank, retaining all beneficial interest in their stock, to turn over 
the voting power, even by voting trust agreement, to the officers and 
directors. The New York Supreme Court (Special Term) in 
holding the agreement invalid says that a fortiori irrevocable authority 
to bank officers to vote stock over a period of ten years under a naked 
trust must in reality transgress the legislative declaration of policy. 
Prior to the amendment of 1925 (eliminating banks from the scope 
of the provisions of section 50, of the Stock Corporation Law, regulat- 
ing the creation of voting trusts) a voting trust of bank stock, if it 
did not name as voting trustees, officers, directors or employees, might 
have been valid. No device could have been valid by which the voting 
right, disassociated from beneficial ownership of bank stock, should be 
lodged in its officers. Its stockholders, in response to the urge of 
legitimate self-interest, are called on to elect freely a board of directors 
that shall be neither dominated by officers nor self-perpetuating. If 
the officers and directors may control elections, the statutory indepen- 
dent audit by directors for the protection of stockholders and depositors 
becomes a futile gesture. The validity lies not in their motive, but 
in the device itself. It essentially lends itself to improper conduct 
of a quasi-public institution. It is therefore against public policy, irre- 
spective of whether it has been improperly used. National Liberty 
Insurance Co. of America v. Bank of America, et al.,. New York Law 
Journal, March 10, 1926. Hirsch, Sherman & Limburg of New York 
City, for National Liberty Insurance Co. of America. Rushmore, Bisbee 
& Stern, of New York City, for Bank of America. 


Ohio 


Revision of Ohio Corporation Laws. Advice has been received 
that Province M. Pogue, President of the Ohio State Bar Associa- 
tion, Cincinnati, pursuant to a resolution passed by that Association 
at one of the sessions held the last week in January, 1926, has appointed 
a Committee to draft a revision of the corporation laws of the State of 
Ohio, to be presented at the annual meeting of the Association, and 
later to be introduced at the next session of the Legislature. The 
Committee consists of Harold T. Clark, of Squire, Sanders & Dempsey, 
Cleveland; Robert G. Corwin, of McMahon, Corwin, Landis & Mark- 
ham, Dayton; H. A. Couse, author of Couse on Ohio Corporations 
“and counsel for General Electric Company, Cleveland; Hugh L. 
Nichols, ex-Chief Justice of the State of Ohio; and E. J. Marshall, 
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of Marshall, Melhorn, Marlar & Martin, Toledo. Mr. Marshall was 
appointed Chairman of the Committee. The purpose and problem of 
this Committee is to modernize the Ohio Corporation Laws and to 
prepare a workable, up-to-date corporation code, either by way of 
amendment of present laws, or by way of an entirely new code. 


Oklahoma. 


Liability of signers of articles of incoporation. In the absence of 
statutes to the contrary, the signer of articles of incorporation thereby 
gives no authority to his co-signers, and does not constitute them, or 
any of them, his agent or agents, prior to the conclusion of the incor- 
poration, to purchase for the proposed corporation, for him or them, 
or-to make him or them liable for goods, merchandise, or other property 
requisite or convenient for the expected business of the proposed 
corporation. The rule, caveat’emptor, governs vendors under such 
circumstances. The authority or agency granted to the co-signers is 
limited to the performance of the acts necessary to perfect the organiza- 
tion of the corporation. Nor does the fact that one signs and verifies 
the articles of incorporation and subscribes for capital stock in a 
proposed corporation make him a promoter thereof, within the legal signi- 
ficance of that equivocal and ambiguous term. ‘The present action 
was brought to recover the unpaid purchase price of goods sold and 
delivered to the Reed Mercantile Company. The United States Court 
of Appeals (Eighth Circuit), in holding as above, found that two of 
the persons sued had not entered into the incorporation of the company 
in any way other than to sign the articles. Wheeler & Motter Mercan- 
tile Co. v. Lamerton et al., 8 F. (2d) 957. Claude Nowlin, Forrest L. 
Hughes, and M. S. Singleton, all of Oklahoma City, for plaintiff in error. 
Simons, McKnight & Simons, of Enid, for defendant in error Lamerton. 
Horace G. McKeever, William L. Moore, and Roy J. Elam, all of Enid, 


for defendant in error Buzzard. 


Pennsylvania. 


Irregular issues of stock not void. One contracting with acting 
corporation cannot defend contract by alleging irregularity of organ- 
ization. The United States Circuit Court of Appeals (Third Circuit) 
says in a recent decision, that stock which a corporation has no power 
to issue is void, and confers upon its holder no rights and subjects 
him to no burdens. Nothing that he or the corporation can do will 
give it validity. On the other hand, stock which the corporation has 
power to issue, but issues irregularly, is valid as to the holder and in a 
suit for the payment of such stock he may not defend on the ground that 
it was irregularly issued. The state alone may raise the question of 
irregularity. It has also long since been settled in the federal and in 
many state courts that one who contracts with an acting corporation 
cannot defend himself against a claim on his contract in a suit by the 
corporation by alleging the irregularity of its organization. The same 
rule applies to the increase of the stock of a corporation in a suit for the 
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Making Incorp OI 


Various states impose various 
supplementary, or secondary, re- 
quirements before the final and 
formal right to do business as a cor- 
poration is conferred, and the trans- 
action of business by the officers or 
directors before such requirements 
have been fully complied with is 
dangerous. 

In some states a corporation has 
no right to transact business until 
publication of the certificate of in- 
corporation in a specified number of 
newspapers; in others until the cer- 
tificate has been recorded with a 

specified county official of the 

‘county in which the principal office 
is to be located; in others until an 
affidavit of the payment of capital 
stock has been filed—and so on. 

In Baker et al. v. Bates-Street 
Shirt Co. et al. (6 F. (2d), 854, and 
reported in The Corporation Jour- 
nal of March, 1925) the president of 
the company proceeded with the 
transaction of business before all 
the formal steps of incorporation 
had been taken. Later, when diffi- 
culties arose with certain creditors 
of the company and the creditors’ 
attorneys discovered evidence of the 
oversight, suit for the company’s 
debts was brought against the 
president personally, and he was 
held liable. The United States Cir- 
cuit Court of Appeals (First Cir- 
cuit) held that if a person, purport- 
ing to act as agent of a corporation 


Officers < 


-s 


a 


which had no valid existence, makt 


contracts and does other acts as of 


agent, he becomes the principal 
is personally liable therefor. 

In an Illinois case the certifie, 
of incorporation had been propd 
filed but was not recorded in t 
county in which the principal off 
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tatives in all, 


corporation is illegally formed its 
members or stockholders are liable 
as partners for its debts and con- 
tracts, and that directors and officers 
and agents, acting and contracting 
in its name, render themselves per- 
sonally liable. 

Experience with all such points in 
the corporation laws of different 
states, and a sense of responsibility 
in seeing that each is properly and 
immediately observed, is one of the 
most important requisites of any 
institution offering its assistance to 
attorneys in incorporation or quali- 
fication. 

This is only one, but a very 
potent: one, of the reasons why the 
most experienced and careful at- 
torneys choose The Corporation 
Trust Company to watch and exe- 
cute the details of incorporation for 
them, no matter what state is being 
used. 

In all matters of incorporation 
and qualification The Corporation 
Trust Company’s services provide 
the lawyer not only with the sense 
of satisfaction that comes from deal- 
ing with a long experienced, highly 
trained, efficiently organized busi- 
ness institution, but also with the 
sense of safety that comes from 
leaving important matters in the 
hands of a responsible trust com- 
pany, organized and _ supervised 
under banking laws. 
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payment of stock constituting the increase. The trustee of a bank- 
rupt corporation represents both the corporation and its creditors, and 
in a suit by him for the payment of the stock forming the increase, which 
the corporation had power to issue, but issued irregularly, the defense of 
the irregularity of the issue cannot prevail. In re R. Rombach & Co., 
9 F. (2d) 359. Francis A. Wolf of Pittsburgh, for appellants. A. E, 
Kountz, (of Kountz & Fry) of Pittsburgh, for appellees. 


/ 
Texas. 


Statement as to when contract is ultra vires. In an action involving 
a contract, one of the questions raised was whether or not the contract 
was ultra vires. In this connection the Court of Civil Appeals of Texas 
says that a corporation derives all its powers from the sovereignty 
creating it and has none except those expressly or impliedly confirmed 
by its charter. The test to be applied is therefore, whether or not the 
contract sued upon was in a direct and immediate furtherance of the 
corporation’s business, or reasonably necessary and appropriate in the 
conduct of such business. Ifso, the corporation had power to make it. 
If, on the other hand, the benefits to accrue to the corporation were 
indirect, merely incidental, and to come by reaction, rather than as an 
immediate result, such a transaction, under the authorities, was ultra 
vires. In the instant case the corporation was organized to acquire or 
build and operate a gin. Its purpose was to gin cotton. Its manager, 
without the knowledge or consent of its board of directors, made a con- 
tract to purchase cotton seed before the ginning season opened. The seed 
was delivered after the ginning season closed. Hence the contractcould 
have been no inducement to farmers to bring cotton to the gin for that 
season in order to get seed. After the ginning season was over and the 
gin closed down there was no more reason, if as much, why a farmer 
should go there for planting seed than to an oil mill, feed store, seed and 
grain dealer, or other agency of that character. The court further says 
that those who deal with a corporation are charged with knowledge of the 
limitations upon its powers prescribed by its charter. Farmers’ Gin 
Co. v. Kasch. 277 S. W. 746. Jno. D. Abney, of Hillsboro, for appel- 
lant. R. E. McKie, of San Marcos, for appellee. 


Foreign Corporations 


Minnesota. 


Foreign corporation shipping goods on orders received by mail not 
“doing business.” A foreign corporation which ships goods on orders 
received by mail from purchasers in Minnesota, and which pays a com- 
mission to a resident of Minnesota for procuring orders if they are 
accepted, but which gives him no authority to accept orders or make 
contracts, is not “doing business” in the state in the sense required to 
give the courts jurisdiction over it. Service of process in the instant 
case was made upon one Burt, who it was shown was authorizedjto 
solicit orders and forward them to the company for acceptance or rejec- 
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tion, but who had no authority to accept such orders or to make any 
contract on behalf of the company. It appeared that Burt was engaged 
in business in the city of St. Paul on his own account and maintained 
an office wholly at his own expense, and that his business consisted of 
soliciting orders for goods for foreign corporations on a commission basis. 
The Supreme Court of Minnesota, in setting aside the service, says that 
Burt was not an agent upon whom service would constitute due process 
of law within the meaning of the Federal Constitution. Abramovich v. 
Continental Can Co., Inc., 207 N. W. 201. Geo. R, T. Hart, of St. 
Paul, for respondent. Ewing & Bowen, of St. Paul, for appellant. 
Mississippi. 

Mere sale of specific property held not ‘‘doing business.” Viola- 
tion of statute by foreign corporation does not forfeit property. The 
statute requiring a foreign corporation “doing business” in Mississippi 
to file a copy of its charter in the office of the Secretary of State, does 
not prevent a foreign corporation which owns property in the state from 
selling such property, without filing a copy of its charter. The mere sale 
of specific property is not “doing business” within the meaning of the 
statute. The Supreme Court of Mississippi, in addition to the above, 
further says that the fact that a foreign corporation did business in the 
state without complying does not prevent it, on discontinuing the doing 
of business, from selling its property for the purpose of liquidating its 
affairs. The statute does not forfeit property used in business for a 
violation of the statute, but denies access to the courts to enforce rights 
growing out of the doing of business in violation of the statute. Long 
Beach Canning Co. v. Clark et al., 106 So. 646. Wm. Estopinal, of 
Gulfport, for appellant. J. L. Taylor, of Gulfport, for appellees. 


Oklahoma. 


Foreign corporation leasing tank cars to another corporation which 
used them in state, not ‘‘doing business.’”? A foreign, non-resident 
corporation, which leases and delivers its tank cars, outside of this 
state, to a company which uses the cars within the state of Oklahoma, 
is not “doing business” in Oklahoma, so as to require compliance with 
the foreign corporation laws. The lessee engaged in business in the 
state, but not the lessor. The present action was brought by the 
Mutual Tank Line Company against the Pauline Oil & Gas Company, 
to recover an amount claimed to be due for the use of cars. It was 
shown that the cars were delivered at a point in Texas and returned 
to the same place. The Supreme Court of Oklahoma in holding, as 
above, says that the Mutual Tank Line Company did not perform one 
act in the state of Oklahoma. It did not invest any capital within the 
state and did not maintain an agent or office within the state, and the 
cars were delivered to the Pauline Oil & Gas Company at Sherman, 
Texas, and were returned to that point after they had been used. Pauline 
Oil & Gas Co. v. Mutual Tank Line Co. (not yet officially reported). 
J. B. A. Robertson and Ross N. Lillard, both of Oklahoma City, for 
plaintiff in error. Cottingham, McInnis & Green, of Oklahoma City, 
for defendant in error. 





160 The Corporation Journal 


Oregon. 


Necessary requirements for qualification of foreign corporation. The 
Supreme Court of Oregon, in a recent decision says that before trans- 
acting business in the state, a foreign corporation must: (1) File its 
declaration in accordance with the statute; (2) pay license fee; (3) execute 
and acknowledge power of attorney and record it in the office of the 
corporation commissioner; and (4) accompany the declaration with a 
certified copy of the articles of incorporation. When the corporation 

* commissioner is satisfied that there has been a substantial compliance 
with the statute in the above particulars, he is authorized to issue a cer- 
tificate, which, by virtue of the statute is prima facie evidence of the 
legal existence of such foreign corporation and of its right to transact 
business in Oregon. As to the certificate under consideration in the 
instant case the court says, it is true that it fails to recite all of the 
things required by statute, but it should not be rejected for that reason. 
It is presumed that the corporation commissioner performed his official 
duty and would not have issued the certificate without having been 
convinced that there had been a compliance with the law. The cer- 
tificate is in substantial compliance with the statute and is therefore 
admissible as prima facie evidence of the company’s corporate existence, 
McIntosh Live Stock Co. v. Buffington, 241 Pac. 393. R. W. Swagler, 
of Ontario (Eugene Brassie, on the brief), for appellant. P. J. Gallagher 
and Bruse R. Kester, both of Ontario, for respondent. 


Washington. 

Foreign corporation held ‘‘doing business” in shipping goods to agent 
within state for sale and delivery. Conclusion not affected by fact that 
contract not subject to approval at home office. This action was brought 

“by the Dalton Adding Machine Sales Company, an unqualified foreign 
corporation, to recover part of the purchase price of an adding machine 
sold in the state. The company’s method of transacting business was 
as follows: The adding machines in which it deals are manufactured 
at its head office in the state of Ohio. It has an agent for their sale 
in the state of Washington, who maintains an office at the city of 
Seattle. It ships its machines to this agent, usually in lots of five or 
six. The agent, acting by himself and through assistants, undertakes 
to sell them to the trade. They carry them about with them and, 
when a prospective customer is found, the machine is exhibited to him 
and its method of working demonstrated. If the customer concludes to 
make a purchase, the machine is left with him. A written contract is 
taken from the purchaser, at the time of the delivery, purporting to 
order a machine from the company, and this whether he pays the pur- 
chase price in cash, or buys upon terms, and it is provided in the con- 
tract that it is subject to the approval of the company at its home office 
in Ohio. But there seems to be no requirement that the contract be 
sent to the company. - The Supreme Court of Washington in affirming 
the dismissal of the action and holding the company to be “doing 
business” in the state, says it is not to be denied that a foreign cor- 
poration may send its soliciting agents into a state for the purpose of 
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taking orders for its products, and may ship such products to persons 
giving or to the agent taking the orders for delivery to the person giving 
them without compliance with the statute. But here the company’s 
business is not of this character. It ships no goods upon the orders 
taken by its agents. On the contrary, it ships its machines to its agents 
before any such orders are taken, for the purpose of having them sold 
by its agents, and the agents sell them from the general stock so 
shipped to whomsoever can be persuaded to buy them. Before any 
sale is attempted, the machines are within the state. “They have come 
to a state of rest, and are a part of the general property within the state, 
protected by the laws of the state, and subject to the same condition 
with respect to their disposition as like property generally within the 
state is subjected. That a business so conducted is intrastate business, 
rather than interstate business, is held by the authoritative court. 
The order did not represent the true course of dealing between the 
parties and may be considered largely a subterfuge. While it pur- 
ports to be an order for future delivery, no such action is contemplated 
by either of the parties. Dalton Adding Machine Sales Co. v. Lind- 
quist et al., 242 Pac. 643. Leopold M. Stern, Clarence L. Gere, and 
Tohn S. Jurey, all of Seattle, for appellant. W. E. Heidinger, of 
Enumclaw, for respondents. 


Taxation. 


Massachusetts. 


Excise tax on foreign corporation. This is a petition by a foreign 
corporation transacting interstate commerce only to recover an excise 
tax assessed against it. The Supreme Judicial Court of Massachusetts, 
in passing on the questions raised, says that the corporation, being a 
foreign corporation, engaged exclusively i in interstate commerce within 
Massachusetts was not subject to the excise, this question having been, 
settled by the case of Alpha Portland Cement Co. v. Massachusetts 
(268 U.S. 203), decided by the Supreme Court of the United States. The 
court, however, says that that decision did not declare the excise tax 
unconstitutional as to all foreign corporations, both those transacting 
interstate commerce only and those transacting intrastate commerce 
either exclusively or in combination with interstate commerce, but 
merely excepted foreign corporation engaged exclusively in interstate 
commerce. The petition, in the instant case was, however, dismissed, as 
the corporation had not filed its petition within six months after the 
payment of the excise. The court says that this remedy is declared by 
the statutes to be exclusive and is adequate. Therefore, since the peti- 
tion was brought after the time fixed by statute had expired, it could 
not be entertained, although the corporation was a foreign corporation 
engaged exclusively in interstate commerce. W. & J. Sloane v. Com- 
monwealth, 149 N. E. 407. H. M. Davis and F. Rackemann, both of 
Boston, for petitioner. A. Smith, Asst. Atty. Gen., for the Common- 
wealth. 
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Federal Tax Matters 


Outstanding features of a few of the many interesting rulings and de- 
cisions reported from February 20 to March 20 in The Federal Tax 
Service of The Corporation Trust Company are briefly summarized here. 
The complete reports should be examined to determine the extent of their 


application. 
are not necessarily final. 


The new revenue bill was re- 
ported to the House from the 
Conference Committee on Feb- 
ruary 22, 1926. . . . On the same 
day The Corporation Trust Com- 
pany was able to send to each of its 
Tax Service subscribers a pamphlet 
copy of the complete bill as the 
President signed it on February 26, 
1926, at 10:25 A.M... . The time 
within which to file income tax re- 
turns is extended by Treasury De- 
cision 3827,—to May 15, 1926, in 
the case of citizens or residents 
of the United States whose net 
income .exceeds $5,000, and in 
the case of domestic corporations, 
provided tentative returns are filed 
accompanied by one-fourth of the 
estimated amount of tax; to 
June 15, 1926, in the case of 
American citizens residing or travel- 
ing abroad, and all other per- 
sons beyond the limits of the 
continental United States, the re- 
turn to be accompanied by an affi- 
davit explaining the cause of the 
delay (Part 1, 93759). . . . The re- 
fund of excess tax withheld on in- 
terest payments to nonresident 
aliens was authorized (Part 1, 13806 
and 93840). . . . The Department 
ruled as to the need of information 
returns reporting salaries paid 
American employees for services 
rendered in foreign countries which 
salaries are excluded from gross in- 
come under Section 213 (b) (14) 
(Part 1, 93807). . . . Instructions 
to. Collectors of Internal Revenue 
in community property States indi- 
cated uncertainty, officially, as to 


These decisions and rulings, it must also be remembered, 
The citations are all to the above named Service. 


the division of community property 
income for taxable years subse- 
quent to those for which the com- 
munity property basis was validated 
by Section 1212 of the Revenue Act 
of 1926 (Part 1, 93827). . . . The 
production of a taxpayer’s books for 
the year 1917 was the subject of an 
opinion by the Circuit Court of Ap- 
peals for the Third Circuit (Part 1, 
93764). ...The United States 
Supreme Court recognized the au- 
thority of the Board of Tax Appeals 
to prescribe rules for admission to 
practice before it (Part 1, 43768). 
. . . The date of the “allowance” of 
a refund claim for the purpose of 
determining the date to which the 
interest runs thereon is the date of 
the Commissioner’s final formal ap- 
proval of the claim rather than the 
date of payment or the date of the 
official formal tentative approval 
(Part 1, §3781). . . . The Govern- 
ment obtained the dismissal of its 
appeal to the United States Su- 
preme Court in the case of Wood- 
worth, Collector, vs. Frey having 
to do with the taxability of the com- 
pensation of an employee of the 
Detroit municipal street railway 
(Part 1, §3826) and under Section 
1211 of the Revenue Act of 1926 
instructed collectors as to the taxa- 
tion of compensation received by 
public officers and employees exer- 
cising non-Governmental functions 
(Part 1, 93853). . . . The Board 
of Tax Appeals deemed it incum- 
bent on the Commissioner to prove 
the worthlessness of a debt in a year 
other than 1918 in contradiction 












of the proof by the taxpayer that 
the debt was ascertained by him 
to be worthless in 1918 and then 
charged off (Part 1, BTA Dec. 
1222). . . . Acontract to buy stock 
does not in itself affect control for 
consolidated return purposes (Part 1 
BTA Dec. 1243). ... The basis 
for the amortization of the cost of a 
life insurance agent’s contract was 
the subject of BTA Dec. 1249 
(Part 1). . . . Attorney’s fees paid 
for services in transferring assets in 
connection with the merger of sev- 
eral banks were held not to be de- 
ductible as ordinary and necessary 
expenses (Part 1, BTA Dec. 1260). 
. . . Life insurance renewal com- 
missions, though assigned by hus- 
band to wife, were taxable to the 
husband (Part 1, BTA Dec. 1268). 
. . . The running of the statute of 
limitations under the 1918 Act 
against the Government is the sub- 
ject of a lengthy opinion by the 


Board (Part 1, BTA Dec. 1288).. 


. . . A corporation’s reorganization 
expenses, including broker’s com- 
missions, attorney’s fees, and fees 
paid the State on its increase in 
capitalization, were held to be cap- 
ital expenditures and not deductible 
(Part 1, BTA Dec. 1299). 

Gifts of stock in a safety razor cor- 
poration by the stockholders to 
their wives were found to be bona 
fide and gain, realized on the sale 
of the stock by the donees, was not 
taxable tothe donors (Part 1, BTA 
Dec. 1303, 1304, 1305)... . The 
Commissioner’s method of comput- 
ing tax under the 1921 Act on the 
income from a fiscal year partner- 
ship received by a calendar year 
partner was upheld by the Board 
of Tax Appeals, three members dis- 
senting (Part 1, BTA Dec. 1306). 
. . . Use and occupancy insurance 
against loss of profits is distin- 
guished from such insurance against 
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loss of property in BTA Dec. 1311 
(Part 1). ...In BTA Dec. 1314 
(Part 1) the Board approves the 
taxpayer’s contention that the ac- 
quisition of certain residential prop- 
erty was a transaction entered into 
for profit. . . . The Circuit Court 
of Appeals, Fifth Circuit, deals 
with a stock dividend, which does 
not “distribute,” and the taxation 
of subsequent cash dividends (Part 
1, (3831). An automobile used only 
for pleasure may be a “capital 
asset” under Sec. 208, 1924 Act, 
but Sec. 214 precludes deduction 
of loss on sale. (Bull. V (26)-8, 
page 5). The consolidation 
of accounts by related domestic 
and foreign corporations and the 
consequent deduction of deple- 
tion allowances are explained (Bull. 
V (26)-9, page 4). . Inter- 
est and taxes actually paid with 
respect to unproductive property 
after January 1, 1924,- and not 
deducted, may be capitalized, thus 
increasing “‘cost” (Bull. V (’26)-10, 
page 2). 

A charitable bequest of a specific 
sum payable in annual installments 
is not an annuity and the gross 
amount thereof is deductible from 
the grosg estate for estate tax pur- 
poses (Part 2, Estate Tax, BTA 
Dec. 1290). . . . Taxes which are 
a lien against the estate of a person 
at the date of his death are “claims 
against the estate” (Part 2, Estate 
Tax, BTA Dec. 1291). ... In- 
vested capital is the subject of an 
adjudication by a District Court 
as to notes paid in for stock and in- 
come and profits taxes paid during 
the taxable year (Part 2, Excess 
Profits Tax, §2568) and again (Part 
2, Excess Profits Tax, §2591) by the 
Court of Claims which cites the U. 
S. Supreme Court decision in the 
Anderson and Yale & Towne cases 
in disposition of a “Guarantee Con- 


164 


struction Company” problem (see 
Part 2, page 302A). . . . Ina 
lengthy opinion the Board of Tax 
Appeals discusses the establishment 
of the value of intangibles paid in for 
stock (Part 2, Excess Profits Tax, 
BTA Dec. 1286). . . . The refund 
of the automobile tax under the 
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Revenue Act of 1926 is the basis of 
a mimeograph to collectors (Part 2, 
Excise Taxes, 44812). ... The 
owner of a Metropolitan Opera 
House parterre box who sells the 
license to use the box seats is not 
liable to admissions tax (Part 2, 
Admissions and Dues, 6876). 


Notes 


Another company with over a 
billion dollars original capitalization 
has been organized in Delaware 
since the previous issue of The 
Journal—the latest one being the 
Tidewater Associated Oil Company, 
representing the consolidation of the 
Associated and Tidewater com- 
panies. Incorporation was of course 
handled for attorneys by The Cor- 
poration Trust Company. 


The Kansas City office of The 
Corporation Trust Company recent- 
ly put through for attorneys the 
incorporation of a Delaware com- 
pany for Associated Telephone and 
Telegraph Company. The com- 
pany is one of the interests of 
Theodore Gary & Co., of Kansas 
City, and is to operate entirely in 
France, England and Germany. 


In connection with the decision 
of the New York Supreme Court in 
National Liberty Insurance Com- 
pany of America v. Bank of 
America, reported in this number 
of The Journal and holding void a 
certain voting trust, attorneys inter- 
ested should note that the decision 
is based upon the fact that it is 
against the public policy ‘of the 
state to permit stockholders of a 
bank, to turn over the voting power 
to the officers and directors. The 
decision, therefore, does not seem 
applicable to business corporations. 


The Lambert Corporation, manu- 
facturer of Listerine, was incor- 
porated in Delaware during March. 
Papers were despatched by mes- 
senger from New York to The Cor- 
poration Trust Company’s Dela- 
ware office at 11 a. m. and the filing 
and recording had been completed, 
the incorporators’ meeting held, and 
notification of it received by the 
company’s attorneys in New York 
before 5 p. m. of the same day. 


The incorporation of E. W. Bliss 
Corporation in Delaware was noted 
in the March number of The Cor- 
poration Journal. The question 
was asked by many attorneys why 
this old, long established company 
was giving up its West Virginia 
charter and _ re-incorporating in 
Delaware. In a public announce- 
ment the company states that one 
of the chief reasons was the heavy 
inheritance tax levied by West 
Virginia on stock held by non- 
residents. The tendency of in- 
vestors to weigh the matter of 
inheritance taxes carefully before 
buying a corporation’s stock is 
making the liberal features of the 
Delaware law in this respect more 
and more attractive. 


359 corporations were organized 
in Delaware from February 20 to 
March 20, as against 417 reported 
in last month’s Journal for the pre- 
ceding 30-day period. 
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Some Important Matters for 


April and May 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regard- 
ing forms, practices and rulings. 


AtapamMa—Annual Franchise Tax payable April 1, but may be paid with- 
out penalty until April 30—Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May 1—Domestic and 
Foreign Corporations. 

DeLtawarE—Annual Franchise Tax due between third Tuesday in March 
and July 1—Domestic Corporations. 

Dominion oF CanapA—Annual Summary due between April 1 and June 
1—Domestic companies having capital stock. 

Annual Income Tax Return due between January 1 and April 

30—Domestic and Foreign Corporations. 

Matne—Annual Tax Return due on or before June 1—Domestic Corpora- 
tions. 

MassacuusEeTts—Franchise Tax Return due between April 1 and April 
10—Domestic Corporation ‘and certain Foreign Corporations. 

Montana—Annual Report due in April or May—Foreign Corporations. 

Annual License Tax based on net income due between June 1 

and June 15—Domestic and Foreign Corporations. 

NEBRASKA—Statement to Tax Commissioner re stockholders residing in 
Nebraska due on or before April 15—Foreign Corporations. 

New Jersey—Annual Tax Return due on or before first Tuesday of 
May—Domestic Corporations. 

New Yorx—Annual Return of withholding agents due between January 
1 and April 15—Domestic and Foreign Corporations. 

Nortu Carotina—Capital Stock Report to determine amount of fran- 
chise tax due between May 1 and July 1—Domestic Corporations. 

Onro—Annual Report during April—Domestic and Foreign Corporations. 

Quesec—Sworn statement for Treasury Department due on or before 
May 1—Domestic and Foreign Corporations. 

TennessEE—Annual Excise Tax Report due on or before May 1— 
Domestic and Foreign Corporations. 

Texas—Annual License Tax due on or before May 1—Domestic and 
Foreign Corporations. 

Vermont—List of stockholders due on or before April 5—Domestic and 
Foreign Corporations. 


West Vircin1ra—Annual Report due in April—Foreign Corporations, 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business, 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 


What Constitutes Doing Business. A 128-page pamphlet containing brief 
digests of 301 decisions selected from those in the various states as 
indicating what is construed in each state as “‘doing business” by a foreign 
corporation in the sense of requiring qualification. 


Safeguarding Stock Transfers. Dealing with the many pitfalls in trans- 
ferring stock on a corporation’s books, and the hability of the company’s 
officers for making unauthorized transfers. 


Delaware Corporations.—This handy pamphlet presents in most convenient 
form for quick reference a digest of the Delaware corporation law, its 
advantagés for business corporations, the attractive provisions for non-par 
value stock, both common and preferred, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Shares Without Par Value. Explains some of the advantages of such shares 
and presents brief synopses of the statutory provisions for issue in the 
39 states in which they are authorized. 


Paying Too Much in Taxes. Shows how taxpayers may unwittingly make 

* themselves liable for more income tax than is necessary by not observing 

the proper procedure at the time transactions resulting in gain or loss are 
being negotiated. 


When Doing Business Is Illegal. A brief discussion, illustrated by many 
actual examples taken from the court records of various states, of the 
difference between “Interstate” and “Intrastate” business, and the risks 
assumed by a corporation in transacting the latter class of business in a 
state other than that of its incorporation unless license is first obtained. 


Revenue Act of 1926. A reprint of the law as furnished to subscribers to 
The Federal Tax Service of this Company. 


Certificate of Incorporation of Interstate Power Company. An unusually 
interesting example of how both common and preferred stock without 
par value may be handled under the Delaware law. Reprinted by special 
permission of counsel. 


Transfer Requirement Charts. A convenient card on which the principal 
requirements exacted by leading transfer agents for various classes of 
stock transfers are arranged in groups according to the type of name in 
which the stock stands. A useful guide for corporation officials charged 


with the heavy responsibility of making transfers on the company’s 
books. 


Lawyers’ Preliminary Work Sheets. Large sheets for the double purpose of 
reminding counsel of all the various points on which he may need informa- 
tion from his client before starting the preparation of incorporation 
papers, and furnishing a convenient medium on which to recordJsuch 
information in rough but systematic form for later reference and_check 
up of papers. Furnished in pads of six sheets, 
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issued by the Federal Trade Commission as soon as released, the 

subsequent orders of the Commission, and all court decisions upon 
them, but it provides the subscriber with summaries of all such matters 
since the Commission was created. 


This matter is indexed, first by names of respondents, second by business 
of respondents and third by nature of the practices complained of. So 
the subscriber not only keeps informed as to current matters connected 
with the Commission, but is able to study the whole history of any one type 
of action, or of all actions taken in relation to one type of business practice, 
or in relation to any one line of business, or of all actions taken against any 
one business firm or individual or association. 


Ti Federal Trade Commission Service not only reports all complaints 


In addition to this complete docket of complaints and report of court 
decisions, the Service contains, and keeps up to date, the conference 
Rulings and Miscellaneous Statements of Policy of the Commission, -its 
Rules of Practice, and the full text of the Federal Trade Commission Act, 
and the Federal (Clayton) Anti-Trust Act. 





The Corporation Journal 


The New Revenue Act 


No question about your income tax, or any transaction 
that will be reflected in your tax, under the new law, will 
be settled RIGHT unless settled in accord with the 
official rulings and regulations promulgated by the Govern- 
ment. The provisions of the Revenue Act of 1926 will 
require many new rulings for their administration, new 
interpretations by the courts; new questions may arise, 
new angles to old questions develop. The Federal Tax 
Service of The Corporation Trust Company has, ever since 
the passage of the 1913 Income Tax Law, covered the 
everchanging situation so COMPLETELY, so accurately, 
in such easy-to-get-at form, and with such lightning-like 
promptness and speed, that Revenue Agents, Collectors 
and Auditors and department officials have grown to rely 
on it as on a Government publication—and the United 
States Supreme Court has cited from it. When you 
settle your own tax question with the help of such a 
Service you can feel you are settling it right. 
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